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GENERAL PROVISIONS
1, IU; AITIONS (ASPR 7-103.1 AFPT 7-403.1)

As used throughout this contrect, the following +erms shall
I ave the meanings set forth belows

(a) The term "Secretary" means the Secretary, the Under
Secretary, or any Mssistant Secretary of the Depariment end the
heed or avy assistant head of the executive agencys; and the term
his duly authorized representative! me2zns any person or persons
or board {other than the Contractirg Ofiicer) cuthorized to act

- for the Ssoretary.

(b) The term "Contracting Officer" means the person czecuting
this contract on behalf of the Govermment, and eny :ther officer
or civilian employee who is a properly designated Contracting
Orficer; and the tern includes, except as oflerwlse provided in
thas contract, the swihorized representative ol a Cortracting
Officer acbing within the limits of his authority.

(¢) Except as otherwise provided in this contract, the torm
tgubeontracts" includus purchase orders under this contracte

(a) (AFFI 7-307.1%) The term "contract werk" means all work
to be performed under this contract including any studies covering
furdamental, thcoretical, or experimental investigations; any
ox tansion of the investipative findings and thecries of a
scisntific or technical nature into practical application; any
tevgivle items, hereinafter referred to as "supplies, " furnished
tc the Government; and any reports, dsta, computations, plans,
dvorings, and specifications with respect to any of the foregoinge

CH.NGES (AFPI 7-403,2)

The Contracting Officer mey at eny tine Ly 3 writlen order, make
changes in or additions to the drawings und specificatiors, issue
additicnal instructions, require additional work within the general scope
of the contract, or change the place of dellvery, method of shipment,
or the amount of Govermment-Furnished preperty. If any such change
causes an increase or decrease in the estimated cost of, or the time
required for performance of this contract, or otherwise affects any

Approved For Release 1999/09/08 : CIA-RDP81B00879R000500040055-7
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other provision of this contract, an equitable adjustment shall be
rc'e (1) in the estimated cost or delivery schedule, or both, (i)

ir. the amount of any fixed fee to be paid to the Contractor, and

(711) in such other provisions of the contract as may be so affected,
sud the contract shall be modified in writing accordingly. Any clain
by the Contractor for sdjustment under this clause must “e asserted
within sixty (60) days from the date of receipt by the Contractor of
ths notification of change; Provided, however, That the Contracting
Of“lcer, if he decides that the factg justify such action, may receive
and act upon any such claim asserted at any time prior to final payment
under this contract, Failurs to agree to any adjustment shall be &
dispute concerning a question of fact within the meening cf the clause
of this contract entitled "Disputes." However, nothing in this clause
shall excuse the Contractor from proceeding with the contruct ae

changed, Qwﬁ !w\‘%ﬂ)ﬁ&uufv\-touf\f

LIMITATION OF COST (4SPR 7-20343 AFPI 7-403,3)

(a) It is estimated that the total cost to the Goverument,
exelusive of any fixed fee, for the performance of this contract will
not exceed the estimeted ccst set forth in the Schedule, and the
Contractor agrees to use its best efforts to perform the work specified
in the Schedule and 211 obligations under this contract within such
estinated cost, If at any time the Contractor has reason to bel ieve
that the costs which 1% expects to incur in the performance of this
contract in the nexc succeeding thirty (30) days, wien added to all
costs previously incurred, will exceed eighty-five percent (85%) of the
ertinated cost then set forth in the Schedule, or if at any time, the
Cortractor has reason to believe that the total cost to the Govermuent,
exlusive of any fixed fee, for the performance of this contract will
L= Lubgtantislly preater or less than the then estimated cost thereof, the
Coutractor shall notify the Contractipng Officer in writing to that
e fect, giving 1ts rovised estimate of such total cost for the
warformance of this contract, ‘ '

(b) The Govermnent shall not be obligated to reimburse the
Contractor for costs incurred in excess of the cstinated cost set
forth in the Schedule and the Contractor shall not be obligated to
continue performance under the contract or to incur costs in excess of
the estimated cost sct forth in the Schedule, unless and until the
Centracting Officer shall have notified the Contractor in writing that
such estimated cost has been increased and shall have specified in such
notice a revised estimated cost which shell thereupon constitute the
estimated cost of performance of this conuracte jiWhen and to the

-2 -
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extent that the estimated oost set forth in the Schedule has been
increased, any cost incurred by the Contracter in excess &f such
estimated cost prior to the increagé in estimated cost shall be
alicwable to the same extent as if such éésts had been incurred

after such increase in estimated costs,
SLLOVAPLE COST, FIXED FEE, AND PATMENT (ASPR 7-203.4 AFPL 7-403.4)

(a) For the performance of this contract, the Govermment shall
ray to the Contractor the cost therenf determined by the Contracting
Officer to be allowable in accordance with Part 2 of Section XV of
the Armed Services Procurement Regulation as in effect on the date
of this contract and the Schedule (hereinafter referred to as "Allow-
able Cast"), plus such fixed fee, if any, as may be provided for in
the Schedule, '

(b) Once each month (or at more frequent intervals, if approved
by the Contracting Officer) the Contractor may submit to an authorized
ro-resentative of the Contracting Officer, in such form and reasonable
d<:ail as such representative may require, an invoice or public voucher
s.pported by a statement of cost incurred by the Contractor in the
performance of this contract and claimed to constitute Allowalle Coste .
Each stotement of cost shall be gertified by an officer or other '
recponsible officlal of the Contractor authorized by it to certify
such statement,

(c) As promptly as may be practicable after receipt of each
invoice or wvoucher and statement of cost, the Govermment shall, except
as hereinafter provided and subjlect to the provisions ef paragraph (d)
below, make payment thereon as approved by the Contracting Officer.
After payment of eighty-flve percent (85%) of the fixed fee set forth
in the Schedule, as from time to time amended, further payment on
account of the fixed fee shall be withheld until a reserve of either
(%) fifteen percent (15%) of the total fixed fee or (ii) $10¢,080,
whichever amount is less, shall have been set aslde, such rescrve or
the balance thereof to be retained until the exocution and delivery
of a release by the Contractor as provided in paragraph (e) hereof,

(d) At any time -or times prior to final payment under this contract
the Contracting Officer may cause to be made such audit of the invoices
or vouchers and statements of cost as shall be decmed necessary. Each
payment theretofcre made shall be subject to reduction to the extent of
amcunts included in the related involce or voucher and statement of cost
which are found by the Contracting Officer on the basis of such audit not
to constitute Allowable Cost, and shall also be subject to reductlon for

(CP¥¥ Apr, 18, 152)
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overrayment or to increase for underpsymehts on preceding involces

or vouchers, On receipt of the voucher of involice designated by the
Contractor as the "eompletion voucher! or "ecompletioh invoice" and
state-ont of cost, which shall be submitted by the Contractor as
promyly as may be practicable following cempletion of the work under
thie contract but in no event later thah oms (1) year (or such longer
pericd as the Contracting Officer may, in his discretlon, approve in
writing) from the date of such completion, end following compliance
by the Contractor with all provisions of this contract {including,
without limitation, provisions relating to patents and the provisions
of paragraphs (e) and (f) of this clause), the Govermment shall as
promptly as may be pructicable pay any balance of Allowable Coste

(e) The Contractor and each assignee under an assignment
entered into under this contract ~dnd im offoct at theé _time of .final
payaent under this controct shall execute ard deliver at the tiie of
and as a condition precedent to final payuent under this conticct, a
release discharging the Govermient, its officers, agents :nd enployees
of and from all liabilities, obligations and clains arising cut of or
unde;- this contract, subject only to the following exceptions:

(1) OSpecified clains in stated anounts or in estinated
artounts where the amounts are not susceptible of
exact stutenent by the Contractors

(2) Clains, together with reasonable expenses inciden—
tul thereto, based upon the liabilities of the
Contractor to third parties arising out of the per-
formance of the contract, which are not known to the
Contractor on the date of the execution of the
release, and of which the Contractor gives notice
in writing to the Contracting Officer not more than
six (6) years after the date of the releasc or the
date of any notice to the Contractor thit the
Govermment is prep.red to imke final paynent, which-
ever 1s earlier.

(3) Clains for reinbursenent of costs (othar than
expenses of the Contractor by reason. of its inden~
nification of the Govermment against patent liabil-
ity), including reasonsble expenses incidental
thereto, incurred by the Contractor, under the
provisions of the contract relating to vatentss

(£) The Contractor agrees that any refunds, rebates or credits
{including any interest thereon) accruing to or received by the

-l -
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Contractor or any sssignee which arise out of the porformence of this
contract and on account of which the Coptractor has received reimburse-
ront shall be paid by the Contractor to the Covermont, The Contractor
end each assignee under an assigmment entered into under this contract
and in effect at the time of finsl payment under this contract shall
execute and deliver at the time of and as a condition precedent to

final peyment under this contract, an assignment to the Govermment of
refunds, rebates or credits (including any interest thereon) arising out
of the performence of this contract, in form and substance satisfactory
to the Contracting Officer. Reasonaovle expenses incurred by the
Contractor for the purpose of securing any such refunds, rebates or
oredits shall constitute Allowsble Cost when epprov-i by the Contracting
O ficer, . '

(¢) Any cost incurred by the Contractor under the terms of this
contract which would constitute 41llowable Cost under the provisions of
this clause shall be included in determir?ng the amount peyable under
this contract, notwithstancing any provisions contzined in the specifi-
cations or other documents incorporated in this contract by reference,
designating services to be performed or naterials to be furnished by
the Contractor at its expense or without cost to the Government,

(n) Payment of the fixed fee shall be made to the Contractor as
provided in the Sciedule subject, however, to the withholding provisions
of peragraph (c) hireofs

~-SPECTION AND CORRECTION OF DEFFCTS (AFPI 7-403:5)

(2) 411 work urnder this contract shall be subject to inspection
and test by the Government, to the extent practicale at all recsonable
ties and places including the perisd of performance, and in any event
—rior to final acceptance, The Contractor shell provide and maintain
an inspection system acceptable to the Government covering the work
hereunder. The Government, through any authorized representative, may
inspect the plant or plaents of the Contractor or of any of its subcon~-
tractors engaged in the perférmence of this contract, If any inspection
or test is made by the Govermment on the premise of the Contractor or a
stbcontractor, the Contractor skhall provide and ghall require subcon-—
tractors to provide ell reasorable facilities and assistance for the
safoty and convenience of the Government inspectors ia the performance
of their duties. All inspections and tests by the Government shall be
perforned in such a manner ag will not wuduly lesay the work. Final
inepection and acceptance by the Govermment shall be made as promptly as
practicable after delivery. The time and place of delivery, final
inspection, and acceptance shall be as set forth in the Schedule,

(b) The Contractor warrants that the services rendered in the
perfornance of this contract will conform to the requirements of this
contract and tc Lfgh professional standards in the field and that any
erticle delivered to the Govermment under this contract will conform

-5 -
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to the requirenents of this cortract and will not be defective in naterial
or vorirrnship,

f-) At any tine during performande of this contract, but not later
than + x (6) nonths (or such other period as may be provided in the
schec le) after final acceptance, the Governnent may require the Contractor
to reusdy by correction or replacement as directed by the Contracting
Officer, any failure by the Contractor to conply with its obligations under
paragroph (b) hereof. Except as otherwise provided in poragraph (d) here-
of, ths cost of any such replacerient or correction shall be included in
"Allowable Cogt" deterained as provided in the clause of this contract
entitled "Allowable Cost, Fixed Fee and Paynent, " but no additicnal fee
shall be peyable with respect thereto. Corrected articles shall not bo
tendered aguin for acceptance unless the foruer tender and the requirc-
nent of correction is disclosed, If the Gontractor fails to proceed with
reasonable prouptness to perfor:l such replacenient or correction, the
Govermment (1) may by contract or otherwise perfor:i: such replacenent or
correction and charge to the Contractor any incre.sed cost occasioned
the Govermment thereby, or ucy reduce any fixed fee p.yuble under this
controcy (or require repayment of any fixed fee thurototore paid) in such
anount as may be cquitable under the circunstances; or (ii) in the case
of articles not delivered, may require the deliv-ry of such articles antl
shall have the right to reduce any fixed foe payable under this contract
(or to require repayment of any fixed fec theretofore paid) in such
anount os may be equitablc under the circumstances; or (iii) may terminate
this contract for defaule as provided in the clause of this contract
entitled "Ternination.® Failure to agree on the anount of any such
inerecssd cost to be charged to the Contractor or to such reduction in,
or repayuent of, the fixed fee shall be a dispute concerning a question
of fact within the meaning of the clause of this contract entitled
"Disputcs!,

(e Notwithstanding the provisions of paragroph (c) hereof, the
JGovermmont may at any time regqhire the contractor to rouedy by correction
or replacenent, without cost to thoe Govermnent, any failurc by the
Contrector to conply with its obligations under paragraph (b) hereof,

if such failure is due to fraud, lack of good faith, or willful nis—
conduct on the part of any of the contractor's directors or officers, or
on'the part of any of its nmonagers, supcrintendents, or other equivilent
represcentatives, who has supervision or direction of (i) all or
gubstantially all of the Contractor's business; or (ii) all or substan—
tially all of the Contractor's operations at any one plant or separate
location in which this contract is being perforiied; or (iii) a soparate
and conplete rajor industrial operation in connection with the perfori—
ance on thils contracte, Fraud, lack of good faith, or willful nisconduct
on the part of any of such superviséry perscnnel shall be decned to
include the selection of individual enployees or the retention of enpluyees
after wuny of such supervisery personnel has re.son to belicve that such
smployees cre habitually carcless or otherwise unqualifiede

- -
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- (e) Corrected articles tendered as replacemenits shall be subject to
the provisions of this clauss in the sare namner and to the same extent
88 supplies originally delivered under this dontradt,

(f) The Contractor shall nake its records of all inspection work
availlabic to the Govermment during the performance of this contract and
for su:t longer periods as may be specified in this contract,

(e Except as provided in this clause and as nay be provided in the
Schedul~s, the Contractor shall have no obligation or 1iability to correct
Or rep: ne supplies or lots of supplies which at the tine of delivery are
cefect’ e in materials or workmanship or otherwise not in conformity with
the requirements of thig contract,

S5SIGHMENT OF CLATHS (ASPR 7-103,8 ATPI 7403 ,6)

(a) Pursuant to the provisions of the dssignnent of Claims Act of
1940 as amended (31 U.S. Code 203, 41 U.S, Code 15), if this contract
Nr/orovides for payments aggregating €1,000 or more, claims for monies due
9T to becone due the Contractor from the Government under this contract
ray be assigned to a bank, trust company, or other financing institution,
including any Federal Lending agency, and may thereaftor be further
assigned and reassigned to any such institution. Any such assignment or
reassligniment shall cover oil amounts payable under this contract and not
a’lready paid, and shall not be made to more than oue partr7, except that
fny sueh assighnnent or reissignmment nay be made to one party as agent or
trustee i'or two or nore parties participating in such financing. Not-
stthstanding any provision of this contract, payments to an assignec of
Y monics due or to beccnie due under this contract shall not, to the
xtent provided in saig Act as anended, be gubject to reduction or set-off,

(b) In no event shall coples of thig contract or of any plans,
‘pecifications, or other similar documents relating to work under this
:ontract, if marked "Top Secret”, "Secret!, or "Confidential", be

W Inished to any assignee of any claim arising under this contract or
¢ any other person not entitled to receive the sanc; provided, That
eopy of any part or all of this contract so marked may be furnished,
< any information contained therein may be disclosed, to such agsignec
pon the prior written authorization of the Contracting Officer,

ECORDS (~SPR 7-203,7 AFPT 7-403.7)

(2j(1) The Contractor agrees to maintain books, records, docunments
ad other evidonce pertaining to the costs and cxpenses of this contract
woreinafter collectively called the "records") to the extent and in such
vtall as will properly retflcet all net costs, direet and indirect of
sbor, materials, equipnent, supplies and sorvices, and other costs

- .
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‘and cxpondes of whatever nature for which foimburscnent is clained under
the provisions of this contract, The Contractort!s accounting proccdures
and practices shall be subject to the approval of the Contracting Ofricer;
proviicd, however, that ho material change will be required to be made

in the Contractor's acecounting procedured and practices if they conforn
to gencrally accepted accounting practices and if the costs properly
ppplicable to this contract are readily ascertainable therefromn.

; (2) The Contractor agrees to make available at the offlce of the
Contractor at all reasonable times during. the period set forth in sub-
paragraph (4) below any of the rccords for inspection, audit or repro-
duction by an authorized representative of the Contracting Officer,

(3) In the event the Contracting Officer or any of his duly authorized
representatives deternmines thet his audit of the amounts reinbursed under
this contract as transportation charges will be made at a place other
than thz office of the Contractor, the Contractor agrees to deliver, with
the rotmbursenent voucher covering such charges or as nay be otherwise
speci.led within two years after reilubursement of charges covered by any
such voucher, to such representative as nay be designatced for that
purpose through the Contracting Officer such docunentary cvidence in
support of transportation costs as nay be required by the Contracting
Officer or any of his duly authorized representutives.

(4) Except for documentary ovidence delivered to the Govermment
pursuunt to subparcgrapa (3) above, the Contractor shall preserve and
nake available its records for a period of six years (unless a longer
pericd of tine is provided by applicable statute) from the date of the
voucher or invoice submichbed by the Contructor after the completion of
the work under the contract and design.ted by the Contrazctor as the
feenplotion voucher™ or "completion invoice" or, in the event this con-—
tract has been completely terminated, from the date of the termination
gsettlenent agreecnont; provided, however, the records which relate to
(Ag appeals under the clause of this contract cntitled "Disputes¥,

(B) litigation or the settlement of elaims arising out of the performance
of this contract, or (C) costs or oxpenses of the contract as to

which exception has been token by the Contracting Officer or any of his
duly authorized ropresentatives, shall be retained by the Contractor
until such appeals, litigation, clains, or exceptions have been disposed
ofy, but in no event for less than the six-year poriod nentioned above.

(5) Fxcept for docunentary evidence delivered pursuant to sub-—
paragravh (3) above, and the reocords described in the proviso of sub-
paragraph (4) above, the Contractoer nay in fulfillment of its
obligation to retaln its records as required by this clausc substitute
photepgraphs, microphotographs or other authentic reproductions of such
recerce, after the expiration of two years following the last duy of
the nonth of reinburscrient to the Contractor of the invoice or voucher

-8 -
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to which such records relate, unless a shgfper period is authorized by
the Contracting Officer with the concurrence of the Comptroller of the
Contracting Govermment Lgency or his ay$horizéd representatives,

gé) The provisions of this paragraph (a), including this sub=
pr.agraph (6), shall be applicable to,and included in each subcontract
heveunder which is on a cost, cost-plus-g-fixed-fee, time-and-material
or lzbor=hour basis, - :

(b) The Contractor further agrees to include in each of his sub-
cc.tracts hereunder, other than those set forth in subparagraph (a)
(%) above, a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his duly authorized representatives,
shall, until the expiration of three years after finsl payment under
the subcontract, have access to and the right to examine any directly
pertinent books, documents, papers, and records of such subcontractor
involving transactions related to the subcontract, The term "sub-
contract," as used in this paragraph (b) only excludes (i) purchase
orcers not exceeding {1,000 and (ii) subcontracts or purchase ordurs
for public utility services at rates established for uniform applic-
ability to the general public,

SUBCONTRACTS (ASFR 7-203,8 AFPI 7-403,8)

(a) The Contra~tor shall give advance notifica*ion to the Cone
trosting Officer of .. proposed subcontract Lereunder which (i) is
o a cost or cost-plus-a-fixed~-fee basisf or (11i) is on a fixed~price
bavis exceeding i. dollar amount either (25,000 or five percent (5%)
of the total estimated cost of this contract,

(b) The Conmtractor shall not, without the prior written consent
of the Contracting Officer, place any subcontract which (i) is on a
cout or cost-plus-a-fixed-fee basis, or (ii) is on & fixed~price hasis
exczeding in dollar arount either {25,000 or five percent (5%) of the
total estimated cost of this contract, or (iii) provides for the
fabrication, purchase, rental, installation or other acquisition, of
any item of induestrial facilities, or of special tooling having a value
in cxcess of 1,000, or (iv) is on a time-and-uaterial or lator-hour
taslg, or (v) involves research and develorment work., The Contracting
Oflicer may, in his discretion, ratify in writing any such gubcontract;
such action shall constitute the consent of the Contracting Officer as
required by this paragraph (b),

(¢) The Contractor agrees that no subcontract placed under this
contract shall provide for payment on a cost~plus~a~percentage-of-cost
kasise

-9 -
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(d) The Contraecting Officer may; in his discrotion, specifically
approve in writing any of the provisicns of a subcontract. However,
such approval or the consent of tho Contracting Officer obtained as
required by this clause shall not be éonstrucd to constitute a detcr—
rminaticn of the allowability of any codtiunder this contract, unless
such approval specifically provides thut it constitutes a deterudnation
cf the allowubility of such cost.

(¢) The Contractor shall glve the Contracting Officer iimediate
notice in writing of any actlon or suit filed, and prompt notice of
any cladn made egainst the Contractor by any subcontractor or vendor
which, in the opinion of the Contractor, may result in litigation,
relat~d in any way to this contract with rospect tc which the Con-
tractor uay be entitled to reimbursenent fron the Goverrment,

(£)  (AFPI 7-203.8) The Contracting Officer may approve all
or parh of the Contractor's purchasing syster and from time to time
rescivd or roinstate such approval, Such approval shall be deened
to fulfil tho requirenents for obtaining the Contracting Officer!s
consent to subcontracts as prescribed in paragraph (b) above,

UTILIZ&TION OF SHALL BUSINESS CONCEENS (ASPR 7-104.14 AVPI 7-403,7)

(a) It is the policy of the Govermnent as declarcd by the
Congress to bring about the groatest utilization of suall business
concerns which 1s consictent with efficlent production.

() The Contractor agrees to accomplish tho naxirmm anount of
subcontracting to small business concerns that the Contractor finds
to be consistent with the efficient perforfiance of this contract,

TEIRMIIATION (ASPR 8-702 AFPI 7-403,10)

(a) The perforrance of work under the contract oy be tertdnated
by the Govermnent in cccordance with this clause in whole, or from tine
to tine in part, (1) whenever the Contractor shill default in perfornance
of this contract in accordance with its tervws (ineluding in the ters:
"defoult" any such fajlure by the Contractor to make progress in tho
prosecution of the work hercunder as endangers such performance), and
shall foil to cure such default within a period of ten days (or such
longnr pericds as the Contracting Officer may allow) after roceipt from
the Contracting Officer of a notice specifying the default, or (2) whon-
ever for any reason the Contracting Officer shall deteriine that such
terninaticon is in the best intercst of the Govermaent, Any such
ternination shall be effeeted by delivery to the Contractor of a
Notlce of Toridnation specifying whether termination is fer the default
of the Contractor or for the convenience of the Govermment, the extont
to which performance of work under the contract is terninated, and the
date upcen which such termination becomes eoffcetive. If after notice of
toriin:tion of this contract for default under (1) above, it is

- 10 -
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datermined that the Contractor's failure to perform or to make progress
in performance is due to causes beyond the control and without the

fault or negligence of the Contractor pursuant to the provisions of the
clause of this contract relating to excusable deleys, the Notice of
Termination shall be deemed to have been issued under (2) above, end the
rights and obligations of the pariles hereto shall in such event be
governsd accordingly, '

(b) After receipt of a Notice of Termination and except as other-
wise directed by the Contracting Offficer, the Contractor shall (1) stop
work under the contract on the date and to the extent specified in the
Notice of Tezmination;m(,z) nlace no further orders. ox suboontracts for
materitls, services, or facilities except as may be necessary for com-—-- -
pletion of such portion of the work under the contract as is not
terminated; (3) terminate all orders and subcontracts to the extent that
they relate to the performance of work terminated by the Notice of
Termination; (4) assign to the Govermment, in the ranner and to the
extent directed by the Contracting Officer, all of the right, title,
and interest of the Contractor under the orders or subcontracis so
terminated, in which case the Government shall heve the right, in its
discretion, to setile or pay any or all claims arising out of the
termiration of such orders and subcontracts; (5) with the approval or
ratification of the Contracting Officer, to the extent he may require,
which approval or ratification shall be final and conclusive for all
purposes of this clause, settle all outstanding liabilities and all
claims arising out of such termination of orders and subcontracts the
cost of which would be reimbursable, in whole or in part, in accord-
ance with the provisions of this contract; (6) transfer title (to the
extent that title has not already been transferred) and, in the menner,
to the extent, and at the times directed by the Contracting Officer,
deliver to the Government (1) the fabricated or unfabricated parts, work
in process, completed work, supplies, and other material produced as a
rert of, or acquired. in respect of the performance of, the work terminated
by the Notice of Termination, (ii) the denplotéd’ or poftially completod
plang,drawings, information, and other property which, if the contract :
kad been completed, would be required to be furnished to the Government,
and (iii) the jigs, dies, and fixtures, and other speciel -tools .and teolin
acquired or manufactured for the performance of this contract for the
cost of which the Contractor has been or will be reimbursed under
this contract; (7) use its best efforts to sell in the manner, at the
tines, to the extent, and at the price or prices directed or authorized
by the Contracting Officer, any property of the types referred to in
provision (6) of this paragrarh, provided, however, that the Contractor
(i) shall not be required to extend credit to any purchaser, and (ii)
may acquire any such property under the conditions prescribed by and
at a price or prices approved by the Contracting Officer; and provided
further that the proceeds of any such transfer or disposition shall be
applied in reduction of any payments to be made by the Govermment to the

-1l =
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Contractor under thws contract or shall ctherwise beweredited to the

price or cost of the worik covered by this contract or paid in such other
manner as the Contracting Officer may direct; (8) complete performance
of such part of the work as shall not have been terminated by the Notice
of Termination; and (9) teke such actlon as may be necessary, or as the
Contracting Officer may direct, for the protection and preservation of
the property related to this contract which is 1in the possession of the
Contractor and in which the Governwent hes or may acquire an interest,
The Contractor shall proceed immediately with the performance of the
above obligations notwithstanding ény delay in determining or adjusting
the amount of the fixed-fee, or any item or relmburseble cost under this
clause, At any time after expiration of the plant clearance peried, as
defined in Section VIII, Armed Services Procurement Regulation, as 1t
may be amended from time to time, the Contractor may submit to the
Contracting Officer a list, certified as to quantity and quality, of any
or all items of termination inventory not previously disposed of,
exclusive of items the disposition of which has beenh directed or author-
1zed by the Contracting Officer, and may request the Government to remove
guch 1tems or enter into a storage agreement covering them. Not later than
fifteen (15) days thereafter, the Govermnment will accept title to such
items and remove them or enter into & storage agreement covering the
same, provided that the list submitted shall be sublect to verification
by the Contracting Officer upon removal of the items, or if the iteus
are stored, within forty-five (45) days from the date of submission of
the list, and any necessary adjustment to correct the list as submitted
shall be made prior to final settlement.

(c) After receipt of a Notlce of Termination, the Contractor shall
submit to the Contracting Officer its termination claim in the form and
with the certification prescribed by the Contracting Officer. Such
claim shall be submitted promptly but in no event later than two years
from the effective date of termination, unless one or more extensions in
writing are granted by the Contracting Officer upon request of the
Contractor made in writing within such two-year period or authorized
extension thereof, However, 1f the Contracting Officer determines that
the facts Justify such action, he @ay receive and asct upon any such
termination claim at any time after such two-year period or any extension
thereof, Upon failure of the Contractor to submit its termination claim
wilthin the time allowed, the Contracting Officer may determine, on the
basis of informetion available to him, the amount, if any, due to the
Contractor by reason of the termination and shall %herecupon pay to the
Contractor the amount so determined.

(4) Subject to the provisions of paragraph (c), the Contractor
and the Contracting Officer may agree upon the whole or any part of the
amount or amounts to be paid (including an allowance for the fixed-fee)
to the Contractor by reasson of the total or partial termination of work
pursuant to this clause, The contract shall be amended accordingly,
and the Contractor shall be paid the agreed amount.

-.12 -
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(e) 1In the event of the failure of the Contractor and the
Contracting Officer to agree in whole or in part, as provided in
paragraph %d) above, as to the amounts with respect to costs ond
fired-fee, or as to the amount of thé fixed-fee, to be paid to the
Contractor in connection with the termingtion of work pursuant to tais
clause, the Contracting Officer shall determine, on the basis of
infdrmatlon available to him, the amount, if any, due to the

“troctor by reason of the termination and shall posy to the
_twsactor the amount determined as follows:

(1) If the settlement includes cost and fixed-fee

(1) There shall be included therein all ccsts ar.
expenses reimbursable in accordance with this contresct, not pr- Jious;y
paid to the Contracter for the performance of this contract pr.or o the
effective date of the Notice of Termination, and such of thec: coels as
may continue for a reasonatle time thereafter with the aepproval of or
as directed by the Contracting Officer, provided, however, that *ie
Ceatractor shall proceed as rapldly as practicable to disccitinue
such costs,

(11) There shall be included therein so far #8 n<:
included under (i) above, the cost of settling and paying claims arising
cut of the termination of work under subcontracts or orders, as provided
in baxagraph (£)(5) above, which are properly chargea ble to the lerminated
poertion of the contrect,

(i11) There shall be included therein the reasorable costs
0. settlement, including accounting, legal, clerical, and other expenses
reasonably necessary for the prepmraticn of settlement claims and
suprerting data with respect to the terminated portion of the contract
and for the termiraticn and settlement of subcontracts thereunder,
tozether with reasonable storage, transportation, and other costs l.curred
in comnection with the prctection or disposition of termination Jnventory;
provided, however, that if the termination is for default of the
Contractor there shall not be included any amounts for the preparation
i the Contractor's settlement proposal,

(iv) There shall be included therein a portion of the
fixed-fee payable under the contract determined as follows:

(A) In the event of the termination of this
contract for the convenience of the Govermment and not for the defe .t
of the Contractor, there shall be paid a percentage of the fec equ’ ralent
to the percentage of the completion of work contemplated by tiue cc:tract,
less fixed-fee payments preyiously made hereunder,

-13 -
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(B) 1In the event of the termination of thils
contract for the default of the Contractor; the total fixed-fe. pays’.lie
shall be such proportionate part of the fee (or, 1f this contract
calls for articles of different types, of such part of the fec as -3
reasonably allocable to the type of articles under consideration) as the
total number of articles delivered to and accepted by the Govermment
bears to the total number of articleg of a like kind celled for by this
countract,

If the amoynt determined under this paragrzph is
less than the total payment of fixed-fee theretofore made to the
Contractor, the Contractor shall repay to the Government the excess
amount. :

(2) If the settlement includes only the fixed-fee, the
encunt thereof will be determined in accordance with subparegraph (e)
(1){iv) atove,

(f) The Contractor shall have the right of appeal, under the
clause of this contrect entitled "Disputes,” from any determinition
made by the Contracting Officer under paragraphs (c) or (e) above, sxcept
thet if the Contractor has failed to submit its claim within the tine
provided in paragrap (c) ahove and has failed to request extension of
such time, he shall “uve no such right of appeal. In any case where
the Contracting Offizer has made a determination of *+he amount dus
v forogresh (e) or (e) above, the Government shall pay to ihe
Centractor the following: (i) if there is no right of appeal hereunder
or 17 no timely appeal has been taken, the amount so determined Ly the
Contracting Officer, or (ii} if an appeal has been taken, the emount

firally determined on ‘'such appeal,

(g) 1In arriving at the amount due the Contractor under t+:is
clause there shall be ceducted (1) all unliquidated advance o~ other
unliquidated payments theretofore rade to the Contractor, (2) any
claim which the Govermment may have against the Contractor in
connection with this contract, and (3) the agreed price for, or the
proceeds of sale of, any materials, supplles, or other thinss acauired
by the Contractor or sold pursuant to the provisions of this clause
and not otherwise recovered by or credited to the Government.,

(1) In the event of a partial termination, the portion of the
fixed-fee which is payable with respect to the work under the continued
porticn of the contract snall be equitably adjusted by agreement between
the Contractor and the Contracting Officer, and such adjustment shall be
evi.anced by an amendment to this contract,

(1) The Govermment may from time to time, under such terms and
conditions as it may prescribe, make partial payments and payments
on account against costs incurred by the Contractor in connection with
the terminated portion of the contract whenever in the opinion of the

Approved For Release 1999/09/08 : CTA®XDP81B00879R000500040055-7
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Contructing Officer the aggregate of such payrments sholl be within the
anount to which the Contractor will be entitled hereunder. If the total
of suck paynients 1s in excess of the anount finally deternined to be due
under this clause, such excess shall be payable by the Contractor to the
Govermicnt upon demend, together with interest computed at the rate of

6% per annui, for the period from the dute such excess paynent is reccived
by the Contractor to the date on which such exccss is repald to thc Govern=—
nont; provided, hewever, that no interest shall be charged with respect to
any such excess payment wttributable to o reduction in the Contractor's
c¢lain by rcason of retention or other digposition of ternination inventory
until ten days after the date of such retention or disposition,

() The provisions of this elausc relating to tho fixed-foo shall
be innppliecable if this contract docs not provide for paynent of a fixed—
fee, ‘

(k) Unless otherwise provided for in this contract, or by applicable
statute, the Contractor fran the cffective date of termination and for
a peri 4 of six years after final scttlerient under this contract, shall
prescrice and make avalleble to the Govermnent ot oll recsonable tires at
the cffice of the Contractoer, but without dircet charge to the Govern—
nent, all its books, rccords, docuwicnts, and other cvidence bearing on
the cost and cxpenses of the Contractor under this contract and relating
to the work terminated herewnder, or, to the extent approved by the
Contracting Officer, photographs, ricrophotographs, or other authentic
reproductions thercof,

FXCTIS TR DALAYS (ASFR 7-203,11 AFPI 7-303,19)

(a) The Contractor shall mot be in default by rcason of any failere
in perfornance of this contract in aceordence with its termns (including
any failure by the Contractor to meke progress in the prosecution of the
werk hercunder which endangers such perfornance) if such failure ariscs out
- of causes beyond the control and without the foult cor negligence of the
' Contractor, Such causcs include, but are not restricted to: acts of God
or of the public cneny; acts of the Govermnent; fires; floods, cpldenics;
guarcntine rostrictions; strikes; freight citbargoes, unusually severc
woeather; and failure of subcontractors to perform or nake progress due to
such canscs, unless the Centracting Officer shall have determined that the
supplics or scrvices to be furnished under the subcontract werc obtainable
from other sources and shall have ordered the Centractor in writing to
procur. such sorvices or supplics frou such other sources, and the Contractor
shall Love fafled reasonally to corply with such order, Upon request of the
Contructor, the Contracting Officer shall ascertain the facts and cxtont
of such foilure and, if he shall determine that such fuilure was occasionaed
by any cno or nmore of the said cauges, the delivery schedule shall be
rovised aecordingly, subject to the rights of the Govermment under the
clouge hereof entitled "Texninoation”.
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(b) If the Contractor beconics unable to complete the eontract work
end nake delivery at the tine specificd in the Schedulc beeause of tochnieal
ALEMLCr L, rotwlthstanding the oxercise of good fzith and diligent
offorts in the parformance of the work called for hereunder, it nay give
the Contracting Officer written notice of the anticipated defamdlt with
reasons therefor, Suech notice and rcasons shall be deliverced not less
than forty-five (45) days before the completion date speceificd in the
Schedule or within such time as the Contracting Officer deons sufficient,
If such notice is duly given, then to the extont the intcrest of the
Govermnent makes an extension desirable the Gontracting Officer nay, in
his diccretion, extend the period of tine specified in the Schedule for
such poriod as he deens advisuble, and this contract shall then be nedified
in writing accordingly,

DISPUTES (ASPR 7-103,12  AFPL 7-403.12)

() Excopt as otherwise provided in this contr.ict, any dispute

toncerning a gquestion of fact arising under this contract which is not

W disposcd of by agrecrient shall be decided by the Uontraeting Officer, who
shall roduce his deeision to writing and mail or othorwisc furrish a
copy thereof to the Contractor, The decision of the Contracting Officer
shall Lo final and conelusive unless, within 30 days fron the date of
reccipt of such copy, tho Contractor riails or otherwiso furnishcs to the
Contracting Officer a written appeal addressed to the Seerotary, The
decision of the Secretury or his duly authorized represcentative for the
deternir. tion of such cppuals shall be final ond conelusive unlecss
deterrined by o court of corpetent jurisdiction to have been fraudulent,
or capricious, or arbitrory, or so grossly crronccus as necesarily to
irply bad faith, or not supported by subst.ntial ovidence, In coennection
with any appeal proceeding under this clause, the Contractor shall be
afforded nn opportamity to be hourd and to offer evidence in suppert of
- N Pending final decision of a dispute hereunder, the Centrocter
shall proceed diligently with the perfomance of the contract and in
accordance with the Contracting Officer's decision,

o (b) This "Disputes” cluuse does not preclude consideration of law
itestions in connecetion with decislons provided for in paragraph (a)
2bove: Provided, That nothing in this contract shall be construed as
moking final the decisicn of any adninistrative official, reprosentative, or
boord on a question of law,

NOTICE AND ASSISTANCE REGAIDING PaTENT INFRINGE:ENT (AsPR 9-104 AFPI T-404413)

The provisions of this clausc shall be applicable only if the amount
of this contrict is in excess of $5,000,

(2) The Contractor shall report to the Contracting Officer, prooptly
and in reascnable written detail, ococh notice or ecluin of patont infringe-
lent bused on the porforrance of this contrict of which tho CGontractor
ias knowlodge,
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(v) In the cvent of litigation cgainst the Goverment on cccount of
any cixin of patent infringenent crising out of the performance of this
eontr.ct or out of the use of any supplics furnished or work or scrvices
perforned hercunder, the Contractor shall furnish to tho Governnent, upon
request, all evidence and inforiiation in posscssion of the Contractor
portadning to such litigation. Such cvidence and inforiation shall bo
furnished at the expensc of the Goverment except in thosc cascs in which
the Contractor has agroed to indennify the Govermient against the clain
being asscrted,

BUY AVTRTCAN AGT (ASPR 7-103,14 AFPI 7-403.14)

(a) In acquiring end products, the Buy Arirican det (41 U.S, Code
10a~d) provides that the Govermient glve preference to donestic source
e¢nd producis, For the purpose of this clausoct

(1) Meouponents! necns those articles, naterials, and supplics,
which arc dirsctly incorporatad in the ond products;

(11) "end products" rnieans those articles, natcrials, and supplics,
which are to be acquired under this contract for public usc; and

(111) a "douestie scurce ond product? neans (A) an umnanufactured
end produet which has been rined or produced in the United States and (B)
an ond product namufactured in the United States 1f the cost of the
coprnents thereof which are nined produced, or manufactured in the United
States oxeceds 50 percoent of the cost of all its conponents, For the
purpoges of the (af(iii)(B), corponents of foreign origin of the sanc type
or kind as the products roferred to in (b)(4i) or (iii) of this eclausc
shall tu treated as conponents mined, produced, cr manufactured in the
United States,

(b) The Contractor agroes that there will be delivered under this
contract only douestic scurce end products, except end productss

(1) which are for usc outside the Unitod States;
(1i) which the Govermicnt deternines are not nined, produced, or
manufactured in the United States in sufticiont and recsonably available

cormorelsl guentities and of a satistuctory quality;

(iii) as to which the Sceretary deternines the doncstic preference
to be inconsistent with the public intercst; or

(iv) as to which the Sceretary deteriines the cost to the Govorne
nent to be unreasonable,
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CENVIST LAROR (ASPR 12-203 AFPI 7-403.15)

In connection with the performance of work under this contract,
the C-ntroctor agrees not to enploy any porson uhdergoing sentence of
Anpri cment a2t hard labor,

EIGHT -HOUR LAW OF 1912 (ASTR 12-303,1 AFPI 7-403.16)

This contract, to the extent that it is of a character specificd in
the Eight-Hour Law of 1912 as ancnded (40 USe Code 324~326) and is not
covered by the Walsh-Healey Public Contracts Act (41 U.S. Code 35-45), is
subject to the following provisions and exceptions of said Eight-Hour
Low of 1912, as amended, and to all other provisions and cxcoptions of
said Lawi

No laborer or mechenic doing any part of the work conteriplated by
this contract, in the ciploy of the Contractor or any subcentractor
contracting for any part of the said work conterplatoed, shall be required
or permitted to work riore than eight hours in any onc calendar day upon
such work, cxcept upon the condition that compensation is paid to such
laborer or rechanice in accordance with the provisions of this clauscs
The wages of every laborer and neochanic enployed by the Contractor or
any subcontractor engaged in the performance of this contract shall be
coriputed on o basic day rate of eight hours per day; and work in cxcess
of cight hours per day is perrditted only upon the ccndition that cvory
such laborer and mechanic shall be compensated for all hours worked in
cxeess of eight hours per day ot not less than one and one-half tinces the
basic rate of pay. For cach ¥iolation of the requircnents of this clause
8 penaity of five dollars shall be imposed for ecch laborer or nechanic for
cvery cilencar day in which such enployce is required or periiitted to
labor more than cight hours upon said work without rceelving conpensation
corputed in accordance with this clause, and o1l pencltios thus inposed
shall be withheld for the usce and kenefit of the Governnient,

NONDISCRIMINATION IN FLPLOYLENT (ASPR 12-802 AFPT 7-403.17)

(a) In comnection with the porforuance of work under this contraot,
the Contractor agrecs not to diserinincte against any oupleyec or applicant
for emwloynent because of race, rcligion, color, or nitional origin., The
aforesaild provision shall includc, but not be linited te, the following:
etploynient, upgrading, denotion/or transfer; reeruitinent or reeruitrment
advertising; layoff or terminuticn; rates of pay or othoer forng of
cotpensation; and sclection for training, including apprenticeship, The
Contractor agreecs to post hercafter in censpicuous places, available for
enploycss and applicants for criployment, notices to bo provided by the
Contracting Officer setting forth the provisions of the¢ nondiscrinination
clause,

(b) The Contractor further agrees to insert the forcgoing provision
in all subcontracts hercunder, cxecept subecontracts for standard cormercial
supplics or raw naterials,
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OFFICIALS LOT TO BENNEFIT (ASPR 7-103,19 AFPT 7-403.18)

No nerber of or delegate to Congress, or resident cormissioner,
shole Lo adidtted to any share or part of this contract, or to uny
benefit that nay arise thorefrom; but this provision shall not be
construed te oxtend to this contract if rnde with a corpcration for
its goneral benefit,

COVENANT AGAINST CONTINGENT FEES (4SPR '7-103,20 AFPI 7-403419)

, The Contractor warranis that no pergen or sclling agency has

been enpleoyed or retained to solieit or sceurc this contract upon

an agreeiient or understanding for a commission, pereentage, broker—
age, cr contingent fee, cxcepting bona fide erployecs or bona fide
established coincrcial or sclling agencies maintained by the Contractor
for the purpose of sceuring busincss, For breach or violation of this
worranty the Government shall have the right tec annul this contract
witheut 1iatility or in its discretion to doduet fronm the contract
price or consideration, or otherwisc recover, the full amnount of such
cardesion, percentage, brokerage or contingent fec,

PATENT .IGHTS (ASPR 9-107 AFPI 7-403,20)

(a) As used in this clause, the following teorms sholl have the
meanings sot forth belows

(1) The torm "Subject Invention" ncans any invention,
irprovenient or discovery {whethor or not patentable) conccived or first
aatually reduced to practice cither (4) in the performance of the
cxperinentel, developmental, or rescarch work callod for or required
under this contract: or (B) in the performance of any oexporinental,
devel~nmtal, or rescarch work relating to the subjecet natter of
this contract which was done upon an understanding in writing that a
contract would be awarded; provided that the term "Subjeet Invention®
shall not include any invention which is spceifically identificd and
Iisted in the Schedule for the purposc of excluding it fron the
Iicensc granted by this clause,

(i1) The tern "'echnical Perscnnel" ncans any persen crployed
by or working under contract with the Controctor (other thun a sub-
contractor whose responsibilities with respoct to rights accruing to
the Government in inventicns arising under subcontracts set forth in
paragrophs (g), (h), and (1) below) who, by recason of the nature of
his dutics in conncetion with the perfornance of this contract, would
reascnably be oxpeeted to make inventions,

(111) The terms "subeontract! and "subcontractor® nean any
subcontract or subcontractor of the Contractor, and any lowcr-tior

- 19 -
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subcontract or subcontractor under this contract,

(b)(1) The Contractor agress to and docs hereby grant tc the
Government an irrevocable, noncxclusive, nontransferable, and royalty—
free llcensc to practice, and cause to be practiced by or for the United
States Govermaent throughout the world, each Subject Invention in the
nanufacture, use and disposition according to law, of any article or
raterial, and in the use of any methods No license granted hoercin
shall convey any right to the Governnent to nanufacturc, hove manufacturcd,
or usc any Subjcet Invention for the purpcse of providing services or
supplics to the g neral public in competition with the Controcter or
the Contracteor's comiercial licensces in the licensed ficlds.

(2) With respect to:

(1) ony Subject Invention made by other than Technical
Personnel;

(i1) any Subjoct Invention conceived prior to, but first
actually reduced to practice in the course of, any of the cxperinental,
developuental, or research work specificd in (a) (i) above; and

(i11) +the practice of any Subjcet Invention in forelen
cownit..os; the obligutisn of the Contrictor to grunt a licensc as
provided in (b)(1l) above, to convey title as provided in (d)(ii)(B)
or (d)(iv) below, and te convey forcign rights as provided in (o)
below. shall be limited to the cxtont of the Contractor's right to
grant the sane without incurring any obligation to pay royaltics or
othor compensation to othors sclely cn account of said grant,
Nothing contained in this Patent Idights clause shall be decncd to

ant cny license under any invention other than o Subject Invention,

(¢) The Contractor shall furnish to the Centracting Officer the
following information and reports concorning Subjeet Inventicn whieh
reasonably appears to be patentables

(1) a written disclosurc proioptly after conception or first
actuol reduction to practice of cach such Invention together with a
written stotenient specifying whethor or not a United States patent
application claiming the Invention has beon cr will be filed by or
on behalf of the Contractor;

(i) dnterin reports, at least cvery twelve nonths,
correncing with the date of this contract, cach listing cll such
Inventions concelved or first actualdly reduced to practico nore than
three 1enths prior to the date of the report, and not listed on a
prior intorin report, or cortitying that there are no such unroported
Inventions; and
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(ii1) prior to final settlement of this contract, a final
report listing all such Inventions including all those previously
listed in interim reports.

(d) In connection with each Supject Invention referred to in
(¢)(i) above, the Contractor shall do the following:

(1) 4if the Contractor specifies that a United States patent
application claiming such Invention will be filed, the Contractor shall
file or cause to be filed such application in due form and time; however,
if the Contractor, after having specified that such an application
weuld be filed, decides not to file or cause to be filed said application,
the Contractor shell so notify the Gontracting Officer at the earliest
practicable date and in any event nat later than eight months after
first publication, public use or sale.

(i1) if the Contractor specifies that a United States
ratent application claiming such Invention has not been filed and will
not be filed (or having specified that such an application will be
filed thereafter notifies the Contracting Officer to the contrary),
the Contracting Officer shalls

(A) inform the Contracting Officer in writing at the
earliest practicalble date of any publication of such Invention made by
or known to the Contractor or, whers applicable, of any contemplated
publication by the Contractor, stating the date and identity of such
publicution or contamplated publication; and

(2} convey to the Govermment the Contractor's entire
risht, title, and irterest in such Invention by deliverying to the
Ccntracting Officer upon written request such duly executed instruments
(nrepared by the Government) of assipnment and application, and such
other papers as are deemed necessary to vest in the Govermment the
Contractor's right, title and interest aforesaid, and the right to
apply for and prosecute patent applications covering such Invention
throughout the world, subject, however, to the right of the Contractor
specified in (e) below to file foreign applications, and subject
further to the reservation of a non-exclusive and royalty-free
license to the Contractor (and to its existing and future associated
and affiliated companies, if any, within the corporate structure of
which the Contractor is a part) which license shall be assignable to
the successor of that part of the Contractor's business to which such
Izvention pertains;

(iii) the Contractor shall furnish promptly to the
T~itracting Officer on request an irrevocable power of attorney to
1spect and make copies of each United States patent application
1iled Ly or on behalf of the Contractor covering any such
Inventiong “a

- 2] -
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(iv) In the event the Contracdtor, or thode other than the
Goverrment deriving rights from the Cohtractor, elects not to continue
proascution of any such United States patent application filed by or
orn. Lehalf of the Contractor, the Contractor shall so notify the
C. stracting Officer not less than sixty days before the expiration of
t e response period and, upon writtep request, deliver to the Contracting
Cfficer such duly executed instruménts (prepared by the Government) as
are deemed necessary to vest in the Govermnment the Contractor's entire
right, title, and interest in such Invention and theepplication, subject
to the reservation as specified in (d)(ii) above; and

(v) the Coniractor shall deliver to the Contracting Officer
duly executed instruments fully confirmatory of any license rights
herein agreed to be granted to the Covermment,

(e) The Contractor, or those other than the Govermment deriving
rights from the Contractor, shall have the exclusive rights to file
applications on Subject Inventions in each foreign country withins

(1) nine months from the date a correspording United States
application 1s filed;

(i1) oix months from the date permission is granted to file
foreign applications where such filing had been prohiblted for security
reasons; or

(i41) such longer period as may be approved by the Contracting

Officer, The Contractor shall, upon written request of the Contracting

f7icer, convey to tle Govermment the Contractor's entire right, title,
and interest in each Subject Invention in each foreign country in which
an application has not been filed within the time abtove specified,
subject to the reservation of a non-exclusive and royalty-free license
tc the Contractor together with the risht of the Contractor to grant
sutlicenses, which license and right shall be assignable to the
successor of that part of the Contractor's business to which the Subject
Invention pertains,

(£) If the Contractor fails to deliver to the Contracting Officer
the interim reports required by {c)(ii) above, or fails to furnish the
written disclosures for all Subject Inventions required by (e){i) above
shown to be due in accordance with any interim report delivered under
(e)(ii) or otherwise known to be unreported, there shall be withheld
from payment until the Contractor shall have corrected such failures
either ten percent (10%) of the amount of this contract, as from time
to time amended, or five thousand dollars ($5,000), whichever is less.
After payment of eiphty percent (80%) of the amount of this contract,
as from time to time amended, payment shall be withheld until a reserve
of either ten perceqifﬁ%g%)mpf such amount, or five thousand dollars
($5,000), whichever ¥ less, shall have been set aside, such reserve

- 22 -
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dr bal-nee thercof to be retained until the Controector shall have
furnisiied te the Contracting Officer:

(1) the final report required by (c){(iii) obove;

(11) written disclosurcs for all Subjcet Inventions required
by (c}(i) above which arc shown to be due in accordance with interin
reports delivered under (e)(ii) zsbove or in accordance with such final
repoerts or are otherwise known to be unrgported; and

(i11) the informotion as te any subcontractor required by (h)
belows Thoe moxirnn anount which may be withheld under this paragraph
(£) shall not cxcced ton perecent (10%) of the emount of this contract or
five thousand dollers (45,000), whichover is less, and no anount shall
be withhold under this percgraph (f) whep the am~unt speeificd by tods
paragraph (f) is being withhold under other provisicns of this contract,
The withholding of any anount or subscguont paynent thoreof to the
Contructor shall not be construcd as a waiver of any rights aceruing to
the Govermicnt under this contruct., This paragraph (f) shall not be
construcd as requiring the Centractor to withhold any anounts from a
subcontracior to enforce cormpliance with potent provisicns of a subcontract,

(g) The Contractor shall exert all reascnable offort in negotiating
for the inclusion of this Patent lights clause in ony subcontract hore—
under of three thousand dollars ({3,000) or more having oxp:rinental,
develepnenteld, or rusearch work as one of its purposcs. In the cvent of
refusat by a subcontractor to aceept the Patent Rights elause, the
Contractor shall not proceed with the subcontract without written
authorization of the Contaceting Officer, and upon obtaining such
authorizaticn, shall cocporate with the Goverment in the negotiation
with such subcontractor of an aereptable patent rights clausc; provided,
however, that the Contractcr shall in any cvent roguire the subcontractor
to grant to the Govermnent patoent riphts under Subject Inventions of no
less scope and on no less faverable terns than those which the Contractor
hes under such subcontrocts, oxcept that in no event shall the subcontractor
be required to grant to tho Govermment patent rights in oxcess of those
herein agreed to be granted to the Govermoent by the Centractor.

(h) The Contractor shall, at the carliest practicable date, notify
the Contracting Officer in writing of any subcontract containing a
patent rights clouse, furnish the Contracting Officer o copy of such
clause, and notify the Contracting Officer when such subcontract is
corpleted, It is understood that with respeet to such subcontract
clauso, tho Govornnent is a third perty beneficiary, and the Contractor
hercby assigns to the Government =11 the rights that the Contructor would
have to enforece the subcontractor's cbligotions for the bencfit of the
Govermient with respeet to Subject Inventions. The Contractor shall net
be obligrted to anforee the apgrecncnts of any
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subcontractor hereunder relating to Subject Inventions,

(1) When the Contractor shows that it has been delayed in
the performance of this contract by reason of its inability to obtain
in accordance with (g) above a suitable patent rights clause from a
qualified subcontractor for any item or service required under this
cormtract for which the Contractor itself does not have available
fr.rilities or qualified personnel, the Contractor's delivery dates
g2l be extended for a period of time equal to the duration of such
6@10y~ and, upon request of the Contractcr, the Contracting Officer
ghall determlne to what extent, if any, an additionel extension of
tho delivery dates and an increase 1n contract prices based upon
ac..itioral cost incurred by such delay are proper wler the
circumstances; and the contract shall be modified accordingly. If
the Contractor, after exerting all reasonable effort, is umeble to
obtain a qualified subcontractor as set forth stove, the Contractor
nay submit to the Contracting Officer a written request for waiver or
nclification of the requirement that’a suitable patent rights clause
ta included in the subecontract,

Such request shall specifically state that the Contractor has
usad all reasonable effort to obtain such qualified subcontractor, and
shall cite the walver or termination provision hereinafter set forth,
If, within thirty-five (35) days after the date of receipt of such
request for a walver or modification of said requ1ronent, the Contracting
Officer shall fail 1o deny in writing such request, the requirement
shall be deemed to have been waived by the Government. If within such
period the Contractor shall receive a written denisl of such request by
the Contracting Officer, this contract shall thereupon automatically
terminate and the rights and obligations of the parties shall bte govern-
ed by the provisions cf the clause of this contract provmdlng for
termination for the convenience of the Government,

GOVERNMENT PROPERTY (:SPR 13-503 AFPI 7-403,21)

(a) The Goverrment shall deliver to the Contractor, for use in
connection with and under the terms of this contract, the property
descriked in the Schedule or specifications, together with such related
data and information as the Contractor msy request and as may reasonably
be required for the intended use of such property (hereinafter referred
to as "Govermment-furnished Property"), The delivery or performance
Gates for the supplies or services to be furnished by the Contractor
under this contract are based upon, the expectation that Government—
furnished Property suitable for use will be delivered to the Contractor
at the times stated in the Schedule or, if not so stated, in sufficient
tine to enable the Contractor to %et such delivery or performance
dates, In the event that Govermment-furnished Property is not
delivered to the Contractor by such time or times, the Contracting
Officer shall, upon timely written request made by the Contractor,
make a determination of the delay occassioned the Conuractor and shall
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cquitably adjust the cstinated cost, fixed fee, or dclivery or performance
dates, or all of then, and any other contractual provisicns affected

by such delay, in accordance with the prodedures provided for in the
clausc of this contract entitled "Changes. In the covent that Govern—
nent-furnished Property is reccived by the Contractor in a conditicn

not sultable for the intended use, the Contractor shall, upon rcccipt
thereef notify the Contracting Officer of such fact and, as directed

by the Contracting Officer, cither (1) return such property at the
Governiecnt!s oxpense or otherwise dispose of the prop.rty or (ii)

effeet repairs or -wdificutions, Upen complction of (i) or (ii) above,
the Contracting Officoer upon written requost of the Contractor shadl
equitakly adjust the ostimcted cost, fixed fee, or delivery or perfornance
dates, or il of then, and any cther contractual provisicn affceted

by the roturn or dispositi-n, or the repoair or nodification, in accord-
ance with the procodurcs provided for in the clausc of thils centract
entitled "Changes." The forogoing provisisns for adjustnent arc exclusive
and th? Governnont shall not be liable to suit for broczch of centracs

by rcoson of any dolay in delivery of Govermnent-furnished Property

or dedivery of such proprrty in a condition not suitable for lts

intended use,

(b) Title to all property furnished by the Govornment shall ronain
in the Govermnent, Titlo to 211l prop.rty vurchased by the Gontracter,
for the cost of which tho Contractor is cntitled tc be reinmbursed as a
dircet iten of cost under this contract, shall pass te and vest in the
Goverrment upon delivery of such property by the vender. Title to
other prop-rty, the cost of which 1s rcinmbursable to the Centractor
under tinis contract, shall pass to and v-st in the Governnent upen (i)
issuance for use of such property in the perfornance of this contract,
or (ii) cormoancenent of processing or use of such proporty in the
perfornance of this contract, or ?iii) roimbursonent of the cost thurcof
by the Govermnent, whichever first occurs. A1l Governnment-furnished
Property, tog.thor with all property acquired by the Contractor title
to which vests in tho Govermnent under this parograph, are subject
to the provisicns of this clausc and arc hercinatter colleetively
referre? to as M"Govermnent Preperty.n

(¢) Title to the Govermnent Froperty shall not be affected by the
incorporaticn cr attachuient thercof to any preperty not owned by the
Governuent, nor shall such Govermnont Proporty, or any purt thercof, be
or beeorie o fixturce or lose its ldentity as persomnlty by rcason of
affixation to any realty, The Gentractor shall maintain adequate
proporty control records of the Govermnment Property and sholl identify
the Govermnent Property as such in accordance with the reguirenents
of the "danual for Control of Government Property in Possession of
Contractors” (Appondix B, drned Scrvices Procurcnient Regulation), as
in ¢ffect on the date of the contract, which Munual is hercby incor—
poratid by reforonce and made a part of this contract,
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(d) The Government Preopsriy previdsd or furnished pursuznt e

+ RYN = * +
the terus of “his eentrast shull, unless atherwise -rovided herein,
be used cnly for the performaence of thig conir.ct.

() The Coniracter shall raintein apd adninister, in accerdance
with sound irdastrisl prantice, a progpr.m for *he nmaintenance, repair,
rrotentlon and rregervation of Government property, so s té asdure
1tSvilLl avuilekbility and usefulness for the perfermance of this
centr.ct, The Contracter shull tuke all reasenable steps 1o cenply
w129 21l appropriote directisns or instructiens which the Gentracting
9f¢1cer Iy preseribe as reasencbly necessury fer the pretection of
wevsrnment property,

(£) (1) The Contracter shall net be liable fer any loss of or
damag? te the Government treperty, or for ewpenses incidental te
sucsh less or darg 2, excapt that the Centractoer shall he responsible
??F sny ouch less or dunage (including expenses incidental thereto)
) wodohoresadts fren willful misconduct or luck of goed faith on the
Difﬁ of anyLaf “he Coeniractor's directers or cfficers, or en the part
$1+ffzﬂof1145 andgers, §u§erintendents, or other equivalent represen—
;ifmaiaikghg biz? fup?rv181?n or dire?E}on ?f (I) all or substanticlly
ot tI; 55n+:;f{;;?sqr ? bgflness, or (iI) all er substantially &l%
. noowonbractorts oparitions at any ene plant or separate lecation
Ln'wglch thls ~entract is being performed, or (ILI) akseparate and
Cémy*?te rajer Industricl eperation in cennection with the rerfeornance
2£e°éii+;?222&0téNﬁf+(ﬁz which results frem a failure .cn the part of
e o or, e to “he willful niscenduct er l.ck of goed faith
gznéjgnz;r}nvguin¥r?f %Ei ?};eftorﬁ, ?fficeréi'oE other regr?sgntatives
11 freeet et ve ugfuyJJ\n ab?ve, (I) to naintain and acriniater,
::rorlunce Wlth sound Industrial practice, the pregran for naintenance,
i;?;i;jFﬁi;;m?Z%oﬁeiidfprese€Y§tion ff Gevermient preperty as require?
B B TRt iy ke
undder UJT&Tri"i ) ot o [0S e et ot v e
¥ paragraph (e) heracf; er (0) for whiek the Contracher is
S??QTWlSQ resprnsible under the express terns of the clause or
;;iﬁiifwéeéigé?tﬁd in ﬁhe‘Schedule; rr (R) which results frem a risk
:fr »ftLJ+Iegu1red.t0 ne Jusured under t'is contract, but only te
J-ELQALQHu e the lrysuronce so reguired to ke procured and ncintained,
:ingo%:hem:ff?p? Cf @f§urﬁgce actu&llygprocured and maintuined, which-
vaqr:g gj'jtfff Of_(ﬂ/ wﬂlCh ?esults frem a risk which is in fact
bﬁ+-qﬂjvu{ susarales oy for which the Contract As otherwisa reiuburssd,
o ;w~j ;?kume eﬁfent uf"such insurance or relubursensnt; provided that,
: mv1?1tﬂ:ﬂ °ne of the aisve exceptions sh.ll be aprlicakle in any
-jdd;ﬂ;ﬂiyufﬁfrffsofts lialility ?nQer any one exception shall :ot be
U S ey enhier excertlon,  This clouse shall nel be censtiued
:; gejivv*ng 5 subcsntraucter freu llahility fer less pr destructien of
1o tgéd§:+:z+“fZQ{nT$nt Pf@pe?ty in i?s possessicn er centrel, except
A Soebty Mk bhe aubeontiraet, with the prior avoreval of the
ventraeting 0f5lenr, P previda faw thwe Dellef of tho suboonliacter
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from such liability, In the absence of such approval, the subcontract
shall contain appropriate provisions pequiring the return of all Governe
menc property in as good ccndition ag when received, except for reasonable
wear and tear or for the utilization of the property in accordance

with the provisions of the prime contract,

(11) The Contractor shéll not be reimbursed for, and shall
nct include as an item of overhead, the cost of insurance, or any
provision for a reserve, covering the risk of loss of or damage to
the Government property, exeept to the extent that the Govermment may
have required the Centractor to carry such insuvance under any other
provision of this contract, ‘

(111) Upon the happening of loss or destruction of or
damage to the Government Property, the Contractor shall notify the
Contracting Officer therof, and shall communicate with the Loss and
Sulvage Crganizetion, if anr, now or hereafter designated by the
Contracoing Officer, and wish the assistance of the Loss and Salvage
O:sganization so designated (unless the Contracting Officer has designated
that no such organization be employed), shall take all reasonable steps
to orotect the Govermment Property from further damapge, separate the
daraged and undamaged Government Property, put all the Government
Property in the best possible order, and furnish to the Contracting
Officer a statement of (4) the lost, destroyed and damaged Governw
ment Property, (B) the time and origin of the loss, destruction or
darage, (C) all known interests in commingled property of which the
Ge vernment Property is a part, and (D) the insurance, if any, covering
any part of or intercvst in such cormingled propertys The Contractor
shail make repairs and renovations of the damaged Govermment Property
or teke such other action, as the Contracting Officer directs,

(iv) 1In the event the Contractor is indemnified, reimbursed,
or otherwise compensated for any loss or destruction of or damage to
the Govermment Property, it shall use the proceeds to repair, renovate
or replace the Govermment Property involved, or shall credit such
proceeds against the cost of the work covered by the contract, or shall
otherwise reimburse the Government, as directed by the Contracting
Officer, The Contractor shall do nothing to prejudice the CGovermnment's
right to recover against third parties for any such loss, destruction
or damage and, upon the request of the Contracting Officer, shall, at
the Government's expense, furnish to the Government all reasonable
assistance and cooperation (including the prosecution of suit and the
execution of instruments of assigmment in favor of the Goverrnment) in
obtaining recover;, In addition, where the subcontractor has not been
relieved from liability for any loss or destruction of or damage to
Government property, the Contractor shall enforce the liability of the
subcontractor for such loss or destruction of or damage to the
Government property for the benefit of the Govermment,

Lad 2’7 -
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For use whore applicable:

(v) In the cvent any aircroft are to be furnished under this
contract, any loss or destructi-n of, or damage to, such aireraft or other
Govorni:ont propoerty occurring in connection with operations of said air—
éraft will be governed by the clause of this eontract capticned "Flight
Risks", to the oxtent such clause is, by.its tecrns, applicable,

(g) The Govermnent shall ot all reoascnable tiries have access to the
pronises whore any of the Govermrent property is located,

(h) The Governnent Property shall rorain in the posscsslon of the
Contractor for such period of tinc as is roquired for the porformance of
this contrict unless the Contracting Offiger doteriines that the intcrests
of the Governent require reonoval of such property, In such casc the
Contractor shall pronptly toke such aetion as the Controeting Officer nay
direcct with respect to the renioval and shipping of Governient Propoerty,

In any such instance, the contract 1y be ariended to accomplish an cquitable
adjustiiont in the terng apd provisions thereof,

(i} Upon the conpletion of this contract, or ot such carlior datus as
Loy be fixed by the Contracting Officer, the Contractor sholl sutnit to the
Contracting Offiecor in a forn acceptable to hin, inventory schedules covering
all iteris of the Govermmont Property not consumed in the performance of
this contract or not theretofore deliverod to the Goverment, and shall
deliver or nake such othor Clspesal of such Govermment property as nay be
dircete.. or Authorized by the Contracting Officor, The nct proceeds of any
such <isposal shall be cre dted to the cost of the work covercd by the
contract or shall be paid in such nanner as the Contricting Officer nay
lreet, The foregoing provisions shall apply to serap frun Govornnent
Property pravided, howover, that the Contracting Officor 1y authorize or
dircet the Contractor to onit frem such inventory schodules any scrap
consisting of cutting an? processing waste, such us chips, cuttings, terings,
turnings, short ends, circles, trimnmings, clippings, and ramants, and

Wr'to dispose of such scrap in aceordance with the Controctor's normal practice

and account, thorefor as o part of gencral overhead or other reinbursgable
208t in accorlance with the Contractor's established tccounting procedures,

(i) Unless otherwise provided heroin, the Govermont shall not be under
iny duty or obligation to restore or rchubilitate, or to puy the cost of the
restoration cor rchabilitation of the Contractort!s plant or any portion therecof
/hich is affeetad by the ronoval of any Goverment Propoerty,

(k) Directions of the Contracting Officor and cormunications of the
ontractor issucd pursuant to this clause shall be in writing,

(1) As provided in parcgraph (1) of the above clause, the Contracting
'fficor my, subject to Dopartiental proceidures, authorize or approve usc
f the Contractorts established scrap disposal and acecunting procedures
henever the cinount and recoverakble value of scrap fron the Governnient
Toperty arc relatively rinor and the Contractortd established procedurcs far
ccurrnloting and disposing of scerap and crediting the procceds thercof to
encral cverhoad or other general cost will perrdt the Govermment to sharc
quitebly in such scroo recaua: YBIA-RDPSIBI0STOR000500040056:7 othor
08t fué\ﬂaﬁr%%ﬁeﬂ?f'gé%%@;@s%'ggﬁ? ﬁx?l%rRtho contract,
CEFY Apr, 18, '58) - 28 -
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»em

(z) The Contracter shall rrocure and thereafter nalntain workmen's
cory ~usation, enployer's lialility, c%uprehensive general liability (bodily
injuy) and compreshensive cutemcbile 1iability {bedily injury and
prepsriy damage) insurance, with respect to performance under this
contract, and such other Insurance as the Contracting Cfficer oy

from time to time require with respect to performcnce under this
contract; provided, that the Contractor in fulfillment of its

obligation te procure workmen's cempengution iusvrance may, with

the approval ef the Contractling Wfficer and pursuant to statutory
antheority, maintain a self-insurence progran, »1l insurence required
pursuant to the provisicns of this paragreph shall be in such forr,

in such arlounts, and for such periods gf tine as the Contracting

Officer may from time to tine require ear appreve, snd ith insurers
approved by the Contracting Officer.

(h) Tre CGontractor agrees, to the extent and in the wanner

reguired by the Controcting Officer, to subwit for the approval ef

the Contracting Cf{icer any other insurance maintained by the Gentraesor
in connecticn with the perfernance of this contract and fer which the
Sontroctor seeks reinbursensnt hereunder,

() The Contractor shell be reinbursed: (1) for the pmrtion
ellozable to this con“ract of the reasonable cost of insurance as
;eqpired or approved pursuant te the provisions of this clause, and
vi1) for Idahilities to third persens fer loss or for deamage te
propeety (ether than property (A) owned, occupied or used by the
Sontroetor er reated to the Contractor or (E) in the care, custody,
or coutrel of the Gontractor), or fer death or bodily injury, not
corpencated by insurance or etherwise, arising eut et the perforncnce
of this contract, whether or net caused by the negligsnce af the
Contr.cter, its agenus, servants or enployees, provided such
Tiablidtiss are represented by final judgments cr by selbtlements
appraved In writing by the Govermuent, and expences incidental te
such liabilities, except linbiiities (I) for which the Contractor
is etherwise resprmsible under the express terums of the clause or
cleuses, if any, specified in the Schedule, or (II) with respect
te which the Contractor his failed to insure as required or maintai
insurance as ap-roved by the Contracting Officer or (ITI) which results
fron willful misconduct or lack ef good faith on the part of any of
the Contractor's directors or efficers, or on the part of any of its
funegers, superintendents, er ether equivalent represent.tives, who
has supervision or direection of (1) all or suhstantiall all of the
Contractor's business, or (2) all or substantially all of the Cone
tractor's eperutions at any one plant or separate locaiion in w ich
this contiract is telng performed, er (3) a separate und couplete
1§jor industrial operation in cermectien. with the performance of
this cantract, The feregeing shall not restrict the right of the
Contracter 1o be rei.bursed for the cest of insurance naintained by
the Contraater in cennection with the perfermance of this contr.ct,
cther thom lnsurance reculred $o be oubri btsd fer approval or. required
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to ke procurnd and procured and rnintained pursuant to the provisions
of this clausc, provided such cost would constitute Allow-hle Costs
under theo clouse of this contract entitled "allowable Cost, Fixed Fco
and. Paynient," 5

() The Contractor shall glve the Govermmeont or 1ts reprosentatives
irmediate notide of any suit or cetion filed, or pronpt notice of any
clain made, against the Contractor arising out of the performance of this
contract, the cost and cxpense of which nay be relnbursable to the
Centractor under the provisions of this contract, and the risk of which is
then uninsurcd or in which the anount clained exceeds tho anount of
coverages The Controctor shall furnish jmnediately to the Govermment
coples of all pertinent papers reecived by the Contractor, If the anount
of the Licbility clainied oxeecds the amount of coverage, the Contractor
shall authorize rcpresentatives of the Govermnent to collaborate with
- counscl for the insurancoe- carrier, if any, in settling or defending
such clain, If the licbility is not insurcd or covered by bond, the
Contractor shall, if required by the Governnment, authorize represcntatives
, of the Goverment to settle or defend any such clain and to represont
the Ccatractor in or take churge of any litigation in connection thercwith;
provised, however, that the Contractor nay, at its own expense, be
assoclated with the representatives of the Govermront in the settle~
nent or defense of any such clain or litigation,

AUTHORIZATION AND CONSENT (ASPR 9=102,2 AFPT 7-403,23)
The Govermnnent hereby gives its authorization and consent for all
use and nmanufacture of any patented invention in the perfornance of this

contract or any part hercof or any anendnent hereto or any subcontract
hereunder (including any lower-tier subcontract),

- 30 ~
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FILING OF PATENT APFLICATIONS (ASPR 9-106 &FPI 7~404,3)

(2) Before filing or causing to be filed o patent application
disclosing any subject matter of this contract; which subjcct natter is
classi “ied "Seeret or higher, the Contractor shall, eiting the
thirty (30) Aay provision below, transridt the proposcd application
to the Contructing Officer for deterninmation whether, for rcascns of
notional security, such application should be piaccd tnder an order
of secreey or scaled in accordance with the provisicns of 35 U, S.
Code 181-188 or thc issuance of a natont should beo ctherwise delayed
under pertinent statutes or regulations; and the Contractor shall
observe any instructions of the Cintracting Officer with respect to
the menner of delivery of the patent application to the U, S. Patent
Office. for filing, but the Centractor shall not be denicd the right
to filc such patent applicution, If the Centracting Officer shall
not have given any such instructicns within thirty (30) days fron
the date of nailing or other transrittal of the proposed appllicationg
the Contractor nay file theopplication,

(t) The Contractor shall furnish tc the Centracting Officer,
at the tine of or prior to the ti.c when the Contracter files or
ccusces to be filed o patent applicotion lisclosing any subject natter
of this contract, which subject matter is classificd "Cenfidential",
a copy of such application for deternination whether,
for reascns of national sccurity, such applicaticn shculd be placed
under an order of secrecy or the issuance of o patent should be
otherwise delayed under pertinont statutes cr regulation.

, (e¢) In filing any patent appliecatlon couding within the scope of
this clouse, the Gontractor shall obscrve all applicable sccurity
regulitions covoring the transmission of classified subjoct matter,

REPORTTNG OF ROY.LTIES (4SPR 9-110 AFPI 7-404.4)

The provisions of this clause shall be applicable only if the
apount of the contract 1s in excess of £50,000.

(2) The Centractor shall repert in writing (in quadruplicate)
to the Contracting Officor as socn as practicalle after oxeccution of
this contract whother or not any royalties in excess cof £250 have
been paid or arc te be paild by the Contractor dircetly to any perscn
or firm in comncction with the porformance of this contract, If
royaltics in oxccss of $250 have becn paid or are to be paid to any
person or firm, the rcport shall ineclude the following itens of
inforintion with respect to such royaltics (including the initial %250),

(l) The nane and address of cach licensor to whon royalties
in oxccss of %250 have been paid or arc to be paid,

- 31 -
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(2) The patont nunters, patent application soricl nuibers
(with filing Jates), or othor idemtification of the basis for such
reyaltios,

(3) The nanner of corputing tho royaltics consisting of (1)
a brisf ilentification of cach royalty-besring unit or process, (ii)
the toinl anount of royalties, and (iii) the porcentage rate or Jdollars
and cciss anount of royalties on cach such wnit or process, provided
that Z: the royaltics connot be corputed in temis of units or dollaors
and conts value, then other date showing the nanner in which the
Contructor computes the reyaltics,

(t) In licu of furnishing a repert under paragroph (a), the
Contructor nmay furnish o single, censolidated report for cach accownt-
ing poried of the Contracter during which the Centractor has controcts
mihtszmmmmmm,pmwﬂbdthaCmﬂnwhmlmsI@mmsmiamioMmﬂmd
the prior written appreval of the Contracting Officer, Such consolidated
reports sholl be furnished, when the furnishing thercof hos been

« , obproved, in the nunber of copics as approvesl, as soch as practicable
‘-’(aftor the closc of the accounting prriod covered by the report, Such
consolidated roport shall be made in accordonce with Contractor!s
established accounting practice and shall include, for the acccunting
peried, the total anount of royaltics aceruing to cach licensor at a
rate in oxcess ofﬂi,OOO per annum on the Crntractorts over-all business,
together with (1) the nare and address of onch such licensor, (ii) the
patent nunbers, patent cpnlicition serial nunbers (with filing datos),
or other identificaticon of the basis for such royaltics, (1ii) a bricf
description of the subject matter of the license unler which royaltics
are charged, (iv) the porcentage rate or unit anount, or if the
royaltios o not aceruc by rate or unit cneunt, such other data showing
the rarnor Ly which the royeltics aeccrue to licenscr, and (v) an
estinnbe or approxination (without detailed accounting) of the porticn
of such royalties that nay be attributatle te Govormment contracts,
The Contractor shall, 1f requested by the Govermient, furnish at Govern—
< nent ~xpense a more detailed alloewtin of such royalty paynonts
i-iattribut;ble to Government dontracts,

(¢) In the cvent that the Controctor requests written approval
to furnish consolidoted reports under paragraph (b) above, the
Sontracting Officer shall pronptly c onsider the request and furnish
to the Centracter a letter stoting whether or not the request is
approved and, notwithstanding any such approvel, the Contracting
Officer shall have the right to questicn any such subscquently
furnished roport as to accuracy or conpleteness of data and to ask
for additional infornation, The Contracter shall furnish o copy
of such letter of apnroval to the Contracting Officer acuinistering
this contract,
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. (@) After paynent of eighty porcent (80%) of the -ricunt of this
contract, 2s fronm tine to tine cnended; further payrient shall be withheld
until o resorve of oither (1) ton percent (10%) of such enount or (ii)
©5,000, which cver is less, shall have been set aside, such reserve or
the balaneo thercof to be retuined until the Contractor shall have
furnished to the Contracting Officer the report ealled for ty paragraph
(a) heroof or the cepy of the letter approving the Contractor!s request
to furnish the report under paragraph (b); provided thot ne ancunt shall
centinie to be withheld fron paynent for the cuuscs spocificd in this
paragrenh (d) if the Contracting Officer shall find thut the Contractor
hus not been furnished a letter us required by paragraph (c¢) within a
reasoncile tine aftep raking written request to subnit o single,
consolidated roport under the provisi-ng of paragraph (L) of this clauso;
and provided further that the Contructing Officer nay, in his discrotion,
order paynent to be withheld in the ancunt and nanner above provided if
the ropert called for by peragraph (a) 1s unsatisfactery or the recport
called for by perapraph (b) is lue but hog not been reeoived, or if
reeclved, is found to L unsatisfoetery, No amount shall be withheld

W Wxler this perograph when the mininun ancunt speeificd by this
paragranh is being withheld under cther prrovisions of this contract,
The withhelding of sy anount or subsequent puynent thercof to tho
Centroctor shell not be crnstrucd as a waiver of any right aceruing to
the Governnent under this centract,

RIGHTS IN DATA-UNLIMITED (4SPR 9-203,1 AFPI =404y 5)

(2} The tomm "Subjeet Data as used horein includes writings,
sound reeordings, pictoriol reproductions, drawings or other graphical
ropresentaticns, and works of any similor nature (whether or not
copyrighted) which are Specified to Le delivered under this centract,
the torr: loes not inclule finuneial reports, cest analyses and cthor
Infornation ineidental to contract adrinistration,

(b) Subject te the proviso of (e) belew, the Governnent nay
duplic¢te, use, and disclose in ony nanner and for any purposc
‘-iwhatswovor, and have others so do, all Subject Data delivered under
this contract,

(e¢) The Contractor agrees to and d7e8 herety grant to tho
?overnment, and to its officcrs, agents, and enployeces acting within
the seepe of their official duties, a royalty-free, ncnoxcelusive and
irrevocable licensc throughcut the world, to publish, translcte,
ceproduce, deliver, perforng dispose of and to authorize cthers so
to do, all Subjeet Data now or hercafter covered by copyright; PROVIDED,
that with respect to such Subject Data not criginated in the perfornance
>f this contract but which is incorporated in the work furnished under
“his contract such licenso shall be only to the extent that the
Jontractor, 1ts enployces, or any individual or eencern specifically
mployed or assipmead by the Ceontractor to originate and prepare such Data
mder this centract, now has, or prior to coupletion or final scttlenent
»f this contract my acquire the right to grant such licensc without
cocoring liable to pay compensation to others solely because of such
arant,
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(d) The Contractor shall oxert all reassnable cffort to odvisc
the Contracting Officer, at the time of .lelivery of the Subjecet Data
furnished under this contract, of =1l invasisns of the right of
privacy contained therein snd of allorticns of such Data copied from
work not composed or produced - in the perfernahce of this contract and
nct llcensed under this clause,

(¢) The Contractor shall report to the Contracting Officer,
rrooptly and in reascnable written detail, coch notice or clain of
copyrizht infringenent reecived by the Centructor with respect te all
Subject Data delivered under this contragte

\f) Nothing contained in this clauge shall inply a licensc to
the Govermnent under any patent or be construed as affecting the scopc
of any license or other ripght otherwisc gruonted te the Governmeont under
any patent, '

(g) The Contractor shall not affix any restrictive nerkings up-on
any Sutject Dota, and if such narkings arc affixed, the Governnent shall
have the right at any tine to nodify, rerove, obliterate or ignore any
such rarking,

MILIT.HY SECURITY REQUIREMENTS (4SPR 7-104,12, 7-204.12 AFPL 7-404.7)

(a) The provisions of this clause shall apply to the extent that
this contraet involves nccoss to sceurity informaticn classifiod
"Cenfidontial' dincluding "Confidentinl - — Modifiod Handling Authorized?
or hirter,

(b) The Govermient shall notify the Contracter cof the security
classification of this contract and the clenents thereef, ond of any
subsequent revisicns in such security classification, Ly the use of a
Security Requirerients Check Iist (DD ¥Fomu 254) o

(e) To the extont the Govormment has indicated as of tho Sate of
this contract, or thercafter indicated, sccurity classification under
this contract as provided in paragraph (b) akove, the Contracter shall
safeguard all classificd cloments of this contract and shall previde and
maintain a syston of security controls within its own organization in
accerdance wlth the requircnents of:

(i) the Sccurity icrecncent (DD Form 441), including the
Departnent of Defense Industrial Sceurity Manual for Safeguarding
Classificd Infortation as in effect on the date of this contract, and
modification te the Security sgreenent for the purpose of adapting the
Monual to the Contractor's business; and

(11) ony anendrents to said Manual made aftor the date of
this contract, notice of which has been furnished to the Contractor by
the Security Ofricc of the liilitary Departuent having securdity cognizance
over the facility,
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» (1) Representatives of the Militory Doportrient hoving security
cegtiizance over the facility and representatives of the controcting
Militory Departuent shull have the right to inspect ut recas-nalle
intervuls the procedures, nothods, and fagilitfes utilized Ly tho
Contracter in eoplying with the security requirenents under this
contrzet, Shruld the Governnent, throtigh its authorized roprescntativey
deteriiine thot the Centractor hios not conplled with such requirencnts,
the Covormnent shall inforn the Contradtor in writing of the proper
acticns to bte token in order to coffcct conplionce with such requircricnts,

() If, subscquent to the date of the centract, the security
clossizications or security requircncnts under this centract aro
changed bty the Govermient as provided in this clause, an” if such
change eauses an increasc cr docroase in the estincted cost of
performonce of this centract, the estinated cost and fixoed fee,
shall, to the oxtent appropriate, be subject to an cquitable adjustnont,
fny such equitatle adjustnent sholl be accoriplished in the manner sct
forth in the "Changes" clause of this contract,

(£) The Contractor tgrees to insert, in all sube ntricts hercunder
which involve access to classificd informaticon, provisi- ns which shall
conforn substanticlly to the languase of this clauge, including this
paragraph (f) but cxcluding paragraph (g) of this clauses The
Centractor my insert in any such subccntract, and any such subcontract
éntered inte thercunder may comtain, in licu of paragraph (o) of this
clausc, provisi-ns wiich vormit cquitalle adjustizents to be made in the
gubcontract price or in the estinated cost and fixed fee of the
subcentract (as appropriate to the type of sube-ntract involved) on
aceount of changes in security classificati-ns or requircnents nmade under
the previsions of this clause subscquent to the date of the subcontract
involved,

(g) Tho Contractor =lso agrees that it shall deternine that any
subecntractor proposed by it for the furnishing of supplics and scrvices
which will invelve uccess to classified information in the Centracter!'s
custoly has teen pranmbed-an eppropriste-favility security clcarance, which
is 8111l in offect, prior to being aceorded access to such classifiod
information,

WALSH-HEALEY PUBLIC CONTRACTS ACT (aSPR 12-604 aFFL T—484.48)

If this contreet is for the nanufocture or furnishing of naterials,
supplies, articles or cquipnent in an ancunt which oxceods or nay
oxceed £10,060 and is otherwise subject to the Walsh~Healey Public
Contracts Act, vs anended (41 U.S. Code 35-45), there arc hereby
ineorporated by reference all representations and stipulaticns required
by soid fet and regulations issnued thorcunder Ly the Sccrotary of Labor,
such represcntations and stipulsations being subjcct to all applicable
rulings and intorprotations of the Scerctary of Labeor which are now
or nay hercaftor be in cffecte
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29« GRATUITIES (ASPR 7-104416 AFPL 7-40449)

(2) The Govermment may, by written notice to the Contractor, -
terminate the right of the Contractor to proceed under this contract
if it is found, after notice and hearing, by the Secretary or his
duly authorized representative, that gratulties (in the form of
entertainment, gif'ts, or otherwise) were offered or given by the
Contractor, or any agent or representative of the Contractor, to
any officer or employee of the Govermment with a view toward
securing a contract or securing favorable treatment with respect
to the awarding or amending, or the making of any determinations
with respect to the performing, of such contract; provided, that
the existence of the facts upon which the Secretary or his duly
authorized representative makes such findings shall be in issue
and may be reviewed in any competent court.

(b) In the event this contract is terminated as provided in
paragraph (a) herecf, the Govermment shall be entitled (i) to pursue
the same remedies cgainst the Contractor as it could pursue in the
event of a breach of the contract by the Contractor, and {ii) as a
penalty in addition to any other danages to which it may be entitled
by law, to exemplary damages in an amount (as determined by the
Secretary or his duly authorized representative) which shall be not
lsss than three nor rmore than ten times the costs incurred by the
Contractor in proviling any such gratuities to any such officer or
erployee,

(e) The rights and reredies of the Goverament provided in
this clause shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this contract,

30, NSGOTIATED OVERHEAD RaTES (ASPR 3-704.1 AFPI 7-404,12)

(a) Notwithstanding the provisicns of the clcouse of this
contract entitled "Allowable Cost, Fixed Fee, and Paynment," the
allowable indirect costs under this gontract shall be obtained by
applying negotinted overhead rates to tases agrecd upon by the parties,
ag specified below,

(L) The Contractor, as scon as possible tut not later than
ninety (90) days after the expiration of each period specified in
the Schedule, shall submit to the Contracting Officer a proposed
final overhead rate or rates for that p=riod based on the Contractor's
actual cost experience during that period, together with supporting
cost data, Negotiation of final overhead rates by the Contractor
and the Contracting Officer shall be undertaken as promptly as
practicable after receipt of the Contractor's proposal,

(e) Allowability of costs and acceptability of cost
allocation methods shall be determined in accordance with ASPR,
Section XV, Part 2, as in effect on the date of this contracts

: - 9R000500040055-7
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(d) The results of each negotiation shall te set forth in an
» amendment to this contract, which shall specify (1) the agreed
final rates, (ii) the bases to which the rates apply, (iii) the
- perlode for which the rates apply, and (iv) the specific items
treated as direct costs or any changes in the items previously
agreed to be diréeet costs,

(e) Pending establishment of fipal overhead rates for any
period, the Contractor shall be reimbursed either at negotiated
provisional rates as provided in the Schedule or at billing rates
acceptable to the Schedule or at billing rates acceptable to the
Contracting Officer subject to appropriate adjustument when the
final rates for that period are established., To prevent
substantial over or under payment, the provisional or billing
rates may, at the request of either party, be revised by mutual
agreenent, elther retroactively or prospectively. Any such
revision of negotiated provisional rates provided in the Schedule
shall be set forth in an arendment to this contract.

(£) Any failure by the parties to agree cn any final rate or
rates under this cl4éuse shall be considered a dispute concerning a
quastion of fact for decision by the Contracting Officer within the
meuning of the clause of this contract entitled "Disputes.!

31, DZLAY IN DELIVERY OF DATA (AFPI 7-4036)

() It is understood that the efficient use Ly the Government
of the supplies called for hereunder requires that the data called
for hereunder be del!vered not later than the tine or respective
tines herein specified, If such data is not deliver-1 at said tine
or tines, the Govermnent may at its election so long us such datd
rencins undelivered, unless the delay in cdelivery thereof arises
out of causes beyond the control and without the fault or negligence
of the Contractor within the meaning of this clause hereof entitled
"Default," withhold payment to the Contractor for any of the amounts
then due, refuse arproval of the Contractor's vouchers and refuse to
accept further deliveries hereunder from the Contractor or take any
other action authorized by law or regulation now or hereafter in
effect including termination of the contract for default to the
extent and in the manner authorized by said clause, and nay take
any or all of the foregoing actions separately or in combination.

(b) The provisions of this clause shall only be applicable to
technical data, such as handtocks, service manuals, or other
infornation necessary for the proper maintenance of servicing of the
enc. items called for herein.

32, CSUPFRSIDING SPECIFICATIONS (AFPI 7-404.14)

All references in any Govermnment Specification incorporated
herein to other Govermment specifications shall be deemed to
include all specifications supplementary to or superseding the
specifications so referred to, to the extent that such supplementary

Approved For Release 1999/09/08 : CIA-RDP81B00879R000500040055-7
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or superseding specifications sre in effect at the date of Contractor's
lotest quotation if the Contractor was furnished or otherwise notified
ol the existence of such supplementary or superseéding specification

at the time of said quotation,

FLIGHT RISK (AFPI 7-4022) _

(a) As used in this clause the term "Operation' includes tests
of aircraft, tests of equiprment and adcessories instslled therein,
anc. the operation of any power plant ipstalled therein, whether or
not the aireraft is in motion during the making of any such test or
operation of any such power plant, -

(b) Notwithstanding the provisions of paragraph (f) of the
clavse of this contract captioned "Govermment Property," the
Contractor shall bte liable for loss and destruction of and damage to
aircraft (including equipnent and accessories installed therein),
to which the Govermment has title pursuant to the provisions of this
contract or otherwise, occurimg in the course of operations of such
aircraft conducted by the Ccntractor in the performence of this
corntract unless personnel conducting such operations are furnished
by the Govermment or are approved in writing by the Air Materisl
Arez Cormander having administrative responsibility for this
contract, or his reprasentative to whon such authority has been
delegated, The provisions of this clause shall supersede any
provisicns of apnlice’xs Air Force specifications insofar as such
specifications rolate to Contractor's liakility in comnection with
sucia operations,

(e) 1If prior to final acceptance ty the Govermment, any aircraft,
as referred to in raragraph (b), are lost, destrcyed, or danaged
during such operation, and if the risk of such loss, damage, or
destruction is borne by the Govermment under paragreph (f) of
the clause hereof entitled "Govermnent Property," the Government may
teruinate this contract with respect to such aireraft, or in case
such aircraft is damaged, the Govermnent nay require the Contractor
to restore such aireraft to the condition in which it was immediately
prior to such danage. If the Governnent terninates tisis contract
with respect to such aircraft, the Contractor shcll deliver to the
Govermment at the place at or from which such: pporation is conducted
all or such parts of such aircraft as the Contracting Officer nay
designate, If the Govermment requires the aircraft to be restored
as aforesaid, an equitable adjustnent shall be made in the estimated
cost and fixed-fee, if any, and in the time required for its
performance, and this contract shall be modified in writing accordingly,

(d) Any dispute that ray asrise under the provisions of this
clause shall be determined as provided in the clause hereof entitled
"Digputes,"
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Yo ALTTRATIONS (ASPR 7-105.1 AFFI 7-404.10)

The following alterations have been made in the provisions of
this contract, '
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